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CHC Group Ltd.
190 Elgin Avenue
George Town
Grand Cayman, KY1-9005
Cayman Islands
(604) 276-7500
July 30, 2014
Dear Fellow Shareholder:
On behalf of the Board of Directors and management of CHC Group Ltd., I cordially invite you to attend our Annual
General Meeting of Shareholders (the “Annual Meeting”). The meeting will be held on Thursday, September 11, 2014 at
8:00 a.m. local time at the Waldorf Astoria New York, 301 Park Avenue, New York, NY 10022. The notice of
meeting and proxy statement that follow describe the business that we will consider at the meeting.
We hope that you will be able to attend the meeting. However, regardless of whether you are present in person, your
vote is very important. We are pleased to offer multiple options for voting your shares. You may vote by telephone,
via the Internet, by mail or in person as described beginning on page 1 of the proxy statement.
Thank you for your continued support of CHC Group Ltd.
Sincerely yours,

William J. Amelio
President and Chief Executive Officer
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CHC Group Ltd.
190 Elgin Avenue
George Town
Grand Cayman, KY1-9005
Cayman Islands
(604) 276-7500

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
To Be Held On September 11, 2014

You are cordially invited to attend the Annual General Meeting of Shareholders (the “Annual Meeting”) of CHC Group
Ltd., a Cayman Islands exempted company (“we,” “CHC” or the “Company”). The meeting will be held on Thursday,
September 11, 2014 at 8:00 a.m. local time at the Waldorf Astoria New York, 301 Park Avenue, New York, NY
10022 to consider the following proposals:

1.To elect the Board’s two nominees for director named herein to hold office until the 2017 annual general meeting of
shareholders;

2.To approve, on an advisory basis, the compensation of the Company’s named executive officers, as disclosed in this
proxy statement (the “Proxy Statement”);

3.To indicate, on an advisory basis, the preferred frequency of shareholder advisory votes on the compensation of the
Company’s named executive officers;

4.To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm of the
Company for its fiscal year ending April 30, 2015; and

5.To conduct any other business properly brought before the meeting.
These items of business are more fully described in the Proxy Statement accompanying this notice.
The record date for the Annual Meeting is July 23, 2014. Only shareholders of record at the close of business on that
date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors

Russ Hill
Corporate Secretary
George Town, Grand Cayman, Cayman Islands
July 30, 2014

You are cordially invited to attend the Annual Meeting in person. It is important that your shares be represented and
voted at the Annual Meeting. You can vote your shares electronically over the internet or by telephone, or if you
receive a paper proxy card by mail, by completing and returning the proxy card mailed to you. Voting instructions are
provided in the Notice of Internet Availability of Proxy Materials, or, if you receive a paper proxy card by mail, the
instructions are printed on your proxy card and included in the accompanying Proxy Statement. Even if you have
voted by proxy, you may still vote in person if you attend the Annual Meeting. Please note, however, that if your
shares are held of record by a broker, bank or other nominee and you wish to vote at the Annual Meeting, you must
obtain a proxy issued in your name from that record holder.
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CHC Group Ltd.

190 Elgin Avenue
George Town
Grand Cayman, KY1-9005
Cayman Islands

PROXY STATEMENT
FOR THE 2014 ANNUAL GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 11, 2014
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING
We are providing you with these proxy materials because our Board of Directors is soliciting your proxy to vote at the
Company’s Annual Meeting, including at any adjournments or postponements thereof, to be held on Thursday,
September 11, 2014 at 8:00 a.m. local time at the Waldorf Astoria New York, 301 Park Avenue, New York, NY
10022. You are invited to attend the Annual Meeting to vote on the proposals described in this Proxy Statement.
However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may simply follow the
instructions below to submit your proxy. The proxy materials, including this Proxy Statement and the Company’s 2014
Annual Report on Form 10-K for the fiscal year ended April 30, 2014 (the “2014 Annual Report”), are being distributed
or made available on or about July 30, 2014.
Why did I receive a notice regarding the availability of proxy materials on the internet?
Pursuant to rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide access
to our proxy materials, including this Proxy Statement and the 2014 Annual Report, over the internet. Consequently,
the Company’s shareholders generally will not receive paper copies of our proxy materials unless they request them.
We have instead sent a Notice of Internet Availability of Proxy Materials , or the Notice, to our shareholders of record
with instructions for accessing the proxy materials and voting over the internet or by telephone. All shareholders will
have the ability to access the proxy materials on the website referred to in the Notice and to request to receive a
printed set of the proxy materials. This makes the proxy distribution process more efficient and less costly and helps
conserve natural resources. Instructions on how to access the proxy materials over the internet or to request a printed
copy may be found in the Notice.
We intend to mail the Notice on or about July 30, 2014 to all shareholders of record entitled to vote at the Annual
Meeting.
Will I receive any other proxy materials by mail?
We may send you a proxy card, along with a second Notice, on or after August 9, 2014. In addition, you may request
a printed copy of our proxy materials by following the instructions found in the Notice.
Can I vote my shares by filling out and returning the Notice?
No. The Notice identifies the items to be voted on at the Annual Meeting, but you cannot vote by marking the Notice
and returning it. The Notice provides instructions on how to vote over the internet or by telephone, by requesting and
returning a printed proxy card, or by submitting a ballot in person at the Annual Meeting.
How do I attend the Annual Meeting?
The Annual Meeting will be held on Thursday, September 11, 2014 at 8:00 a.m. local time at the Waldorf Astoria
New York, 301 Park Avenue, New York, NY 10022. Directions to the Annual Meeting are as follows:
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From La Guardia Airport: Take Grand Central Parkway to Triboro Bridge/FDR to East 49th Street. Make a right on to
49th Street. Take 49th to Park Avenue. Make a right on Park Avenue, The location of the Annual Meeting is on the
right.
From John F. Kennedy International Airport: Take Van Wyck Expy. north to Grand Central Pkwy, follow to the Long
Island Expy. Take the Midtown Tunnel to 34th Street, right on 3rd Ave, left on to 49th St, west to Park Ave. Make a
right on Park Ave. The location of the Annual Meeting is on the right.
From Newark International Airport: Take the Lincoln Tunnel into the city. Go north on 8th Avenue, turn right on 48th
Street, turn left onto Park Avenue. The location of the Annual Meeting is on the right.
Information on how to vote in person at the Annual Meeting is discussed below.
Who can vote at the Annual Meeting?
Only shareholders of record at the close of business on July 23, 2014 will be entitled to vote at the Annual Meeting.
On this record date, there were 81,399,430 ordinary shares outstanding and entitled to vote, including 811,205
restricted ordinary shares that were unvested as of the record date.
Shareholder of Record: Shares Registered in Your Name
If on July 23, 2014 your shares were registered directly in your name with CHC’s transfer agent, Computershare Trust
Company, N.A., then you are a shareholder of record. As a shareholder of record, you may vote in person at the
Annual Meeting or vote by proxy. Whether or not you plan to attend the Annual Meeting, we urge you to vote your
share electronically over the internet or by telephone, or by completing and returning a printed proxy card that you
may request or that we may elect to deliver at a later time, to ensure your vote is counted.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If on July 23, 2014 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer
or other similar organization, then you are the beneficial owner of shares held in “street name” and the Notice is being
forwarded to you by that organization. The organization holding your account is considered to be the shareholder of
record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct your broker or
other agent regarding how to vote the shares in your account. You are also invited to attend the Annual Meeting.
However, since you are not the shareholder of record, you may not vote your shares in person at the Annual Meeting
unless you request and obtain a valid proxy from your broker or other agent.
What am I voting on?
There are four matters scheduled for a vote:
•Election of two Class I directors;

•Advisory approval of the compensation of the Company’s named executive officers, as disclosed in this Proxy
Statement in accordance with SEC rules;

•Advisory indication of the preferred frequency of shareholder advisory votes on the compensation of the Company’s
named executive officers; and

•Ratification of appointment of Ernst & Young LLP as independent registered public accounting firm of the Company
for its fiscal year ending April 30, 2015.

2
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What are the Board’s recommendations?
The Board recommends a vote:
•“For” election of the nominated directors;

•“For” approval of the compensation of the Company’s named executive officers, as disclosed in this Proxy Statement in
accordance with SEC rules;

•For “three years” as the preferred frequency of shareholder advisory votes on the compensation of the Company’s named
executive officers; and

• “For” ratification of appointment of Ernst & Young LLP as independent registered public accounting firm of the
Company for its fiscal year ending April 30, 2015.

What if another matter is properly brought before the meeting?
The Board of Directors knows of no other matters that will be presented for consideration at the Annual Meeting. If
any other matters are properly brought before the Annual Meeting, it is the intention of the persons named in the
accompanying proxy to vote on those matters in accordance with their best judgment.
How do I vote?
You may either vote “For” all the nominees to the Board of Directors or you may “Withhold” your vote for any nominee
you specify. With regard to your advisory vote on how frequently we should solicit shareholder advisory approval of
executive compensation, you may vote for any one of the following: one year, two years or three years, or you may
abstain from voting on that matter. For each of the other matters to be voted on, you may vote “For” or “Against” or
abstain from voting.
The procedures for voting are fairly simple:
Shareholder of Record: Shares Registered in Your Name
If you are a shareholder of record, you may vote in person at the Annual Meeting, vote by proxy over the telephone,
vote by proxy through the internet or vote by proxy using a proxy card that you may request or that we may elect to
deliver at a later time. Whether or not you plan to attend the Annual Meeting, we urge you to vote by proxy to ensure
your vote is counted. You may still attend the Annual Meeting and vote in person even if you have already voted by
proxy.
•To vote in person, come to the Annual Meeting and we will give you a ballot when you arrive.

•
To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return it
promptly in the envelope provided. If you return your signed proxy card to us before the Annual Meeting, we will
vote your shares as you direct.

•
To vote over the telephone, dial toll-free 1-800-652-8683 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the Notice. Your telephone
vote must be received by 11:59 p.m., Eastern Time on September 10, 2014 to be counted.

•
To vote through the internet, go to www.envisionreports.com/HELI to complete an electronic proxy card. You will be
asked to provide the company number and control number from the Notice. Your internet vote must be received by
11:59 p.m. Eastern Time on September 10, 2014 to be counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a Notice containing voting instructions from that organization rather than from us. Simply follow the voting
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instructions in the Notice to ensure that your vote is counted. To vote in person at the Annual Meeting, you must
obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or bank included
with these proxy materials, or contact your broker or bank to request a proxy form.
We provide internet proxy voting to allow you to vote your shares online, with procedures designed to ensure the
authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear any costs
associated with your internet access, such as usage charges from internet access providers and telephone companies.
How many votes do I have?
On each matter to be voted upon, you have one vote for each ordinary share you own as of July 23, 2014.
What happens if I do not vote?
Shareholder of Record: Shares Registered in Your Name
If you are a shareholder of record and do not vote by completing your proxy card, by telephone, through the internet,
or in person at the Annual Meeting, your shares will not be voted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares, the
question of whether your broker or nominee will still be able to vote your shares depends on whether the New York
Stock Exchange, or the NYSE, deems the particular proposal to be a “routine” matter. Brokers and nominees can use
their discretion to vote “uninstructed” shares with respect to matters that are considered to be “routine,” but not with
respect to “non-routine” matters. Under the rules and interpretations of the NYSE, “non-routine” matters are matters that
may substantially affect the rights or privileges of shareholders, such as mergers, shareholder proposals, elections of
directors (even if not contested), executive compensation (including any advisory shareholder votes on executive
compensation and on the frequency of shareholder votes on executive compensation), and certain corporate
governance proposals, even if management-supported. Accordingly, your broker or nominee may not vote your shares
on Proposals 1, 2, or 3 without your instructions, but may vote your shares on Proposal 4.
What if I return a proxy card or otherwise vote but do not make specific choices?
Shareholder of Record: Shares Registered in Your Name
If you are a shareholder of record and you sign and return a proxy card without giving specific voting instructions,
then the proxy holders will vote your shares in the manner recommended by the board of directors on all matters
presented in this Proxy Statement and as the proxy holders may determine in their discretion with respect to any other
matters properly presented for a vote at the Annual Meeting.
Beneficial Owner: Shares Registered in the Name of a Broker or Bank
If you are a beneficial owner of shares held in “street name” and you do not provide the organization that holds your
shares with specific instructions, under the rules of various national and regional securities exchanges, the
organization that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If
the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, the organization that holds your shares will inform our inspector of elections that it does not have
the authority to vote on this matter with respect to your shares. This is generally referred to as a “broker non-vote.”
When our inspector of elections tabulates the votes for any particular matter, broker non-votes will be counted for
purposes of determining whether a quorum is present, but will not be counted toward the vote total for any proposal.
We encourage you to provide voting instructions to the organization that holds your shares to ensure that your vote is
counted on all four proposals.
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Who is paying for this proxy solicitation?
We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees
and Georgeson Inc. may also solicit proxies in person, by telephone, or by other means of communication. Directors
and employees will not be paid any additional compensation for soliciting proxies, but Georgeson Inc. will be paid its
customary fee for certain shareholder meeting services of approximately $6,500 plus certain additional fees and
out-of-pocket expenses if it solicits proxies. We may also reimburse brokerage firms, banks and other agents for the
cost of forwarding proxy materials to beneficial owners. 
What does it mean if I receive more than one Notice?
If you receive more than one Notice, your shares may be registered in more than one name or in different accounts.
Please follow the voting instructions on the Notices to ensure that all of your shares are voted.
Can I change my vote after submitting my proxy?
Shareholder of Record: Shares Registered in Your Name
Yes. You can revoke your proxy at any time before the final vote at the meeting. If you are the record holder of your
shares, you may revoke your proxy in any one of the following ways:
•You may submit another properly completed proxy card with a later date.
•You may grant a subsequent proxy by telephone or through the internet.

•You may send a timely written notice that you are revoking your proxy to CHC Group Ltd.’s Corporate Secretary at
190 Elgin Avenue George Town, Grand Cayman, KY1-9005, Cayman Islands.

•You may attend the Annual Meeting and vote in person. Simply attending the meeting will not, by itself, revoke your
proxy.
Your most current proxy card, telephone or internet proxy is the one that is counted.
Beneficial Owner: Shares Registered in the Name of Broker or Bank
If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.
When are shareholder proposals and director nominations due for next year’s annual meeting?
To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by April 1,
2015, to Corporate Secretary; 190 Elgin Avenue George Town, Grand Cayman, KY1-9005, Cayman Islands and you
must comply with all applicable requirements of Rule 14a-8 promulgated under the Securities Exchange Act of 1934,
as amended, or the Exchange Act.
Pursuant to our Amended and Restated Memorandum and Articles of Association (which we refer to as our Articles of
Association), if you wish to submit a proposal (including a director nomination) at the meeting, you must give notice
of such proposal in writing and such proposal must be received by Corporate Secretary not before May 14, 2015 nor
after June 13, 2015. However, if our 2015 Annual General Meeting of Shareholders is held before August 12, 2015, or
after October 11, 2015, notice by the shareholder must be received no later than the close of business on the later of
the 90th day prior to the 2015 Annual General Meeting of Shareholders or the 10th day following the day on which
public announcement of the date of the 2015 Annual General Meeting of Shareholders is first made. You are also
advised to review our Articles of Association, which contain additional requirements about advance notice of
shareholder proposals and director nominations.
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In addition, the proxy solicited by the Board of Directors for the 2015 Annual General Meeting of Shareholders will
confer discretionary voting authority with respect to (i) any proposal presented by a shareholder at that meeting for
which the Company has not been provided with timely notice and (ii) any proposal made in accordance with our
Articles of Association, if the 2015 proxy statement briefly describes the matter and how management’s proxy holders
intend to vote on it, if the shareholder does not comply with the requirements of Rule 14a-4(c)(2) promulgated under
the Exchange Act.
How are votes counted?
Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count, for
the proposal to elect directors, votes “For,” “Withhold” and broker non-votes; with respect to the proposal regarding
frequency of shareholder advisory votes to approve executive compensation, votes for frequencies of one year, two
years or three years, abstentions and broker non-votes; and, with respect to other proposals, votes “For” and “Against,”
abstentions and, if applicable, broker non-votes. Abstentions will be counted towards the vote total for each of
Proposals 2 and 4 and will have the same effect as “Against” votes. Abstentions will have no effect and will not be
counted towards the vote total for Proposal 3. Broker non-votes will have no effect and will not be counted towards
the vote total for any proposal, except for Proposal 4. We do not expect that there will be any broker non-votes for
Proposal 4, but if there are, broker non-votes will have the same effect as “Against” votes.
What are “broker non-votes”?
As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or
nominee holding the shares as to how to vote on matters deemed by the NYSE to be “non-routine,” the broker or
nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”
How many votes are needed to approve each proposal?

•
For the election of directors, the two Class I nominees receiving the most “For” votes from the holders of shares present
in person or represented by proxy and entitled to vote on the election of directors will be elected. Only votes “For” will
affect the outcome. Broker non-votes and “Withheld” will have no effect.

•

To be approved, Proposal 2, advisory approval of the compensation of the Company’s named executive officers, must
receive “For” votes from the holders of a majority of shares either present in person or represented by proxy and entitled
to vote. If you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no
effect.

•

For Proposal 3, the advisory vote on the frequency of shareholder advisory votes on executive compensation, the
frequency receiving the highest number of votes from the holders of shares present in person or represented by proxy
and entitled to vote at the Annual Meeting will be considered the frequency preferred by the shareholders. If you
“Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect.

•

To be approved, Proposal 4, ratification of the selection of Ernst & Young LLP as the Company’s independent
registered public accounting firm for fiscal year ending April 30, 2015, must receive “For” votes from the holders of a
majority of shares present in person or by proxy and entitled to vote. If you “Abstain” from voting, it will have the same
effect as an “Against” vote. Broker non-votes will have the same effect as “Against” votes; however, Proposal 4 is
considered a routine matter, and therefore no broker non-votes are expected to exist in connection with Proposal 4.
What is the quorum requirement?
A quorum of shareholders is necessary to hold a valid meeting. A quorum will be present if shareholders holding at
least a majority of the outstanding shares entitled to vote are present at the meeting in person or represented by proxy.
On the record date, there were 81,399,430 shares outstanding and entitled to vote, including 811,205 restricted
ordinary
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shares that were unvested as of the record date. Thus, the holders of 40,699,716 shares must be present in person or
represented by proxy at the meeting to have a quorum.
Your shares will be counted towards the quorum only if you submit a valid proxy (or one is submitted on your behalf
by your broker, bank or other nominee) or if you vote in person at the meeting. Abstentions and broker non-votes will
be counted towards the quorum requirement. If there is no quorum, within half an hour from the time appointed for
the Annual Meeting, the Annual Meeting will stand adjourned to the same day in the next week, at the same time and
place.
How can I find out the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published
in a current report on Form 8-K that we expect to file within four business days after the Annual Meeting. If final
voting results are not available to us in time to file a Form 8-K within four business days after the Annual Meeting, we
intend to file a Form 8‑K to publish preliminary results and, within four business days after the final results are known
to us, file an additional Form 8-K to publish the final results.
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PROPOSAL 1
ELECTION OF DIRECTORS
CLASSIFIED BOARD
The Company’s Board is divided into three classes, designated Class I, Class II and Class III. The term of the Class I
directors will expire at the Annual Meeting; the term of the Class II directors will expire on the date of the Company’s
2015 annual general meeting of shareholders; and the term of the Class III directors will expire on the date of the
Company’s 2016 annual general meeting of shareholders. At each annual general meeting of shareholders, successors
to the class of directors whose term expires at that annual general meeting are elected for a three-year term. Vacancies
on the Board may be filled only by persons elected by a majority of the remaining directors; provided that a vacancy
created by any director designated by 6922767 Holding (Cayman) Inc. (“CHC Cayman”) will be filled by a new
designee of First Reserve Management L.P. (“First Reserve”). A director elected by the Board to fill a vacancy in a
class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the full
term of that class and until the director’s successor is duly elected and qualified.
The Board of Directors presently has seven members and there are no vacancies on the Board. There are currently two
directors in Class I, the class whose term expires at the Annual Meeting, both of whom is standing for election at the
Annual Meeting. Both directors were nominated for election by the Board upon the recommendation of the
Nominating and Corporate Governance Committee of the Board (“Nominating Committee”). Each of the nominees is
currently a director of the Company who was previously elected by the shareholders and was recommended for
reelection to the Board. Each nominee has agreed to serve if elected, and the Company has no reason to believe that
any nominee will be unable to serve. If elected at the Annual Meeting, each of these nominees would serve until the
2017 annual general meeting and until his successor has been duly elected and qualified, or, if sooner, until the
director’s death, resignation or removal. It is the Company’s policy to encourage directors and nominees for director to
attend the annual general meetings of shareholders.
In order to be elected as a director, each nominee must receive the affirmative vote of a majority of the votes cast by
the holders of ordinary shares represented at the Annual Meeting in person or by proxy. If any nominee becomes
unavailable for election as a result of an unexpected occurrence, shares that would have been voted for that nominee
will instead will be voted for the election of a substitute nominee proposed by the Nominating Committee.
The following table sets forth the names, ages and positions of the directors of the Board as of July 23, 2014, the
record date:
Name Age Position
William J. Amelio 56 President, Chief Executive Officer and Director
Francis S. Kalman 67 Director
Jonathan Lewis 52 Director
William E. Macaulay 68 Director and Chairman of the Board
John Mogford 61 Director
Jeffrey K. Quake 40 Director
Dod E. Wales 37 Director

There are no familial relationships among our directors and executive officers.
The following includes a brief biography of each nominee for director and each of our other current directors,
including their respective ages as of July 23, 2014. Each biography includes information regarding the specific
experience, qualifications, attributes or skills that led the Nominating Committee and the Board to determine that the
applicable nominee or other current director should serve as a member of the Board.
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Class I Director Nominees for Election for a Three-year Term Expiring at the 2017 Annual General Meeting
Jonathan Lewis is senior vice president, Completion and Production Division of Halliburton, which he joined in 1996.
Prior to joining Halliburton, Dr. Lewis taught graduate students and managed commercially funded research groups
through academic positions at Imperial College in London, England, and Heriot-Watt University in Edinburgh,
Scotland. Dr. Lewis has been Chairman of the board of directors of the Petrotechnical Open Standards Consortium
and a member of the board of directors of ASF Portal. Dr. Lewis holds a Bachelor of Science degree in Geology from
Kingston University, a Ph.D. in Geology/Sedimentology from the University of Reading, and is a graduate of the
Stanford Executive Program of the Stanford University Graduate School of Business.
John Mogford is a Managing Director of First Reserve, which he joined in 2009. Mr. Mogford’s responsibilities at First
Reserve include providing direct operational support and guidance to First Reserve’s portfolio company executives as
well as strategic advice to First Reserve investment teams. Prior to joining First Reserve, Mr. Mogford spent 32 years
at BP in various roles, including Executive Vice President for Refining, Head of Refining at BP plc, and Chief
Operating Officer of Refining sub-segment of BP plc. Mr. Mogford served as a Member of the BP Executive
Management Team, and was also one of ten members of BP’s Executive Committee. Mr. Mogford has been a
Non-Executive Director of The Weir Group PLC since June 2008 and Midstates Petroleum Company, Inc. since
March 2011. Mr. Mogford holds a Bachelor of Engineering from Sheffield University and is a Fellow of the Institute
of Mechanical Engineers. He has also received business qualifications from INSEAD and Stanford Universities.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH NOMINEE NAMED ABOVE.
Class II Directors Continuing in Office Until the 2015 Annual General Meeting
Francis S. Kalman is a senior advisor to a private investment subsidiary of Tudor, Pickering, Holt & Co., LLC, which
specializes in direct investments in upstream, oilfield service and midstream companies. Since May 2011, he has
served on the board of directors of Ensco plc and Kraton Performance Polymers, Inc. Since June 2013, he has served
on the board of directors of Weatherford International Ltd. From August 2005 to May 2011, Mr. Kalman served on
the board of directors of Pride International, Inc. From February 2002 until his retirement in February 2008 and from
February 2002 until April 2007, Mr. Kalman served as Executive Vice President and as Chief Financial Officer of
McDermott International, Inc., respectively. Mr. Kalman holds a B.S. degree in Accounting from Long Island
University.
Jeffrey K. Quake is a Managing Director of First Reserve, which he joined in 2005. His responsibilities at First
Reserve include investment origination, structuring, execution, monitoring and exit strategy, with particular emphasis
on the global equipment manufacturing and services sector. Prior to joining First Reserve, Mr. Quake was a member
of the investment team at J.P. Morgan’s private equity fund for five years. Prior to J.P. Morgan, he was a member of
the Corporate Finance team at Lehman Brothers, Inc. Mr. Quake currently serves on the board of directors for
AFGlobal Corporation and FR Utility Services Holdings, LLC. Mr. Quake holds a Bachelor of Arts from Williams
College and a Master of Business Administration from Harvard Business School.
Dod E. Wales is a Director of First Reserve, which he joined in 2004. His responsibilities at First Reserve range from
investment origination, structuring, execution, monitoring and exit strategy, with particular focus on the global
equipment, manufacturing and services sector. Prior to joining First Reserve, Mr. Wales spent three years as a member
of the investment banking team at Credit Suisse First Boston in the Distressed Finance and Restructuring Group.
Mr. Wales holds a Bachelor of Arts in History from Stanford University.
Class III Directors Continuing in Office Until the 2016 Annual General Meeting
William J. Amelio  joined us on August 10, 2010 and has extensive international experience with several major
corporations. From 2005 to 2009, Mr. Amelio was President and CEO of the Lenovo Group, the global personal
computer maker, where he managed the integration of the IBM personal computer business, implemented a business
transformation program and globalized the Lenovo computer brand. During his career Mr. Amelio has also led
businesses in leading companies such as Dell, NCR and AlliedSignal. Mr. Amelio holds a Master’s degree in
Management from
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Stanford University and a Bachelor of Science degree in Chemical Engineering from Lehigh University. Through the
Amelio Foundation, Mr. Amelio and his wife founded Caring for Cambodia, a non-profit organization that aims to
educate the children of Cambodia through building schools, training teachers and providing for basic human needs.
Mr. Amelio has served on the board of directors of Avnet, Inc., a distributor of electronic and computer products,
since May 2014.
William E. Macaulay is Chairman and Chief Executive Officer of First Reserve and has been with the firm since its
founding in 1983. He is responsible for supervision of all aspects of the firm’s investment program and strategy, as
well as overall management of the firm. Prior to participating in the acquisition of First Reserve in 1983,
Mr. Macaulay was a co-founder of Meridien Capital Company, a private equity buyout firm. From 1972 to 1982,
Mr. Macaulay was with Oppenheimer & Co., Inc., where he served as Director of Corporate Finance with
responsibility for investing Oppenheimer’s capital in private equity transactions. At Oppenheimer, he also served as a
General Partner and member of the Management Committee of Oppenheimer & Co., as well as President of
Oppenheimer Energy Corporation. He was the founder and largest stockholder of Peppermill Oil Company.
Mr. Macaulay holds a B.B.A. degree in Economics from City College of New York and a Master of Business
Administration from the Wharton School of the University of Pennsylvania, where he also has served as a member of
the Executive Board. Mr. Macaulay has served on the board of directors of Dresser-Rand Group, Inc. since October
2004, Glencore Xstrata since April 2011 and Weatherford International Ltd. since May 1998. 
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INFORMATION REGARDING THE BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
INDEPENDENCE OF THE BOARD OF DIRECTORS
In general, the NYSE listing standards require that a majority of the members of a listed company’s board of directors
qualify as “independent,” as affirmatively determined by the board of directors. Under the NYSE corporate governance
standards, however, a company of which more than 50% of the voting power in the election of directors is held by an
individual, group or another company is a “controlled company” and may elect not to comply with certain NYSE
corporate governance requirements, including the requirements that, within one year of the date of the listing of its
shares (1) that a majority of the board of directors consist of independent directors, (2) that the board of directors have
a compensation committee that is comprised entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities and (3) that the board of directors have a nominating and corporate
governance committee that is comprised entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities.
As of July 23, 2014, CHC Cayman beneficially owns ordinary shares representing more than 50% of the voting power
of the Company’s ordinary shares eligible to vote in the election of the Company’s directors. Therefore, the Company is
deemed a “controlled company” within the meaning of the corporate governance standards of the NYSE. Per the
“controlled company” exemptions, currently, the majority of the Company’s directors is not independent and the
Company does not have a nominating and corporate governance committee or a compensation committee that is
comprised entirely of independent directors. In the event that the Company ceases to be a “controlled company” and its
shares continue to be listed on the NYSE, the Company will be required to comply with these provisions as follows:
the Company must satisfy the majority independent board requirement within one year of the date its status changed
and must have at least one independent member on each of its compensation and nominating committees by the date
its status changed, at least a majority of independent members on each of those committees within 90 days of the date
its status changed, and fully independent committees within one year of the date its status changed.
In addition, since the Company became a public company recently and has an audit committee, a majority of which
consists of independent directors, it does not have to have an audit committee comprised entirely of independent
directors until January 15, 2015, which is one year from the effective date of the Company’s registration statement
filed under the Securities Act of 1933, as amended (which we refer to as the Securities Act), covering its initial public
offering, pursuant to Rule 10A-3(b)(iv) of the Exchange Act, which we refer to as the Transition Exemption.
The Board consults with the Company’s counsel to ensure that the Board’s independence determinations are consistent
with relevant securities and other laws and regulations regarding the definition of “independent,” including those set
forth in pertinent listing standards of NYSE, as in effect from time to time. Consistent with these considerations, after
review of all relevant identified transactions or relationships between each director, or any of his or her family
members, and the Company, its senior management and its independent auditors, the Board has affirmatively
determined that the following two directors are independent directors within the meaning of the applicable NYSE
listing standards: Francis Kalman and Jonathan Lewis. In making this determination, the Board found that none of
these directors or nominees for director had a material or other disqualifying relationship with the Company.  The
Board also determined that, despite Mr. Kalman’s service on the audit committees of three other public companies,
such simultaneous service will not impair Mr. Kalman’s ability to serve on the Company’s Audit Committee. 
Mr. Amelio, the Company’s President and Chief Executive Officer, is not an independent director by virtue of his
employment with the Company. Messrs. Macaulay, Mogford, Quake, and Wales are not independent directors by
virtue of their affiliations with CHC Cayman, the majority shareholder of the Company. The Company’s definitions of
“independence” for its directors and the procedure by which a presiding director is chosen for each executive session can
be located in its Corporate Governance Guidelines on its corporate website at
http://ir.chc.ca/govdocs.aspx?iid=4293047.

11

Edgar Filing: CHC Group Ltd. - Form DEF 14A

18



Edgar Filing: CHC Group Ltd. - Form DEF 14A

19



BOARD LEADERSHIP STRUCTURE
The Chairman of the Board of Directors of CHC Group Ltd. is William E. Macaulay, who has authority, among other
things, to call and preside over Board meetings, to set meeting agendas and to determine materials to be distributed to
the Board. Accordingly, the Board Chair has substantial ability to shape the work of the Board. The Company believes
that separation of the positions of Board Chair and Chief Executive Officer reinforces the independence of the Board
in its oversight of the business and affairs of the Company. The Company believes that separation of the positions of
Board Chair and Chief Executive Officer also creates an environment that is more conducive to objective evaluation
and oversight of management’s performance, increasing management accountability and improving the ability of the
Board to monitor whether management’s actions are in the best interests of the Company and its shareholders. In
addition, the Company believes that it is advantageous to have a Board Chair with an extensive history with and
knowledge of the Company (as is the case with Mr. Macaulay who is Chairman of CHC Cayman, a long-time
majority shareholder of the Company) as compared to a relatively less informed independent Board Chair. As a result,
the Company believes that the current leadership structure of the Board can enhance the effectiveness of the Board as
a whole.
ROLE OF THE BOARD IN RISK OVERSIGHT
One of the Board’s key functions is informed oversight of our risk management process. The Board does not have a
standing risk management committee, but rather administers this oversight function directly through the Board as a
whole, as well as through various Board standing committees that address risks inherent in their respective areas of
oversight. In particular, the Board is responsible for monitoring and assessing strategic risk exposure, including a
determination of the nature and level of risk appropriate for the Company as a whole. The Audit Committee of the
Board has the responsibility to consider and discuss our major financial risk exposures and the steps our management
has taken to monitor and control these exposur
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